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Suzanne  Henderson 

NOTICE  OF  CONFIDENTIALITY  RIGHTS:  A  NATURAL  PERSON  MAY  REMOVE  OR  STRIKE  ANY 
SESH-  °F  ™E  ALLOWING  INFORMATION  BEFORE  IT  IS  FILED  IN  THE  PUBUC  RECORDS" 
YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR  DRIVER'S  LICENSE  NUMBER. 

XTO  REV  PROD  88  (7-69)  PAID  UP  (04/17/07)B 

OIL,  GAS  AND  MINERAL  LEASE 

Ti!lS  A<?RfJS^^NT  11115 14th  day  of  Oc*013^  2008.  between  Homero  Flones  and  wife,  Silvia  Rores.  Lessor  (whether  one  or  more)  whose 
address*^ 

Lessee,  vw  iNESSETrt  ' 


SS^fhL'bS  ^^HaBL^KSeful  In  ^fssee's  operaSonsin  exploring  drilling  for,  producing,  Seating,  storing  and  transporting  rrinerals pSduSd 
iSSSS  sSf  SMf  <S^  t"n*X  ^  'and  called  "slid  land,"  isP.ocSfed  in  the  Sy  of 

p^jQp^jj^LE^gg'^  THE  LAND  BE,NG  LEASED  SEE  THE  EXHIBIT  "A"  ATTACHED  HERETO  AND  MADE  A 


This  lease  also  oovers  and  includes  in  addition  to  that  above  described,  all  land,  if  any,  contiguous  or  adjacent  to  or 
described  and  (a)  owned  or  claimed  by  Lessor  by  [imitation,  prescription,  possession,  reversion,  after-acquired  title  or  l 


adjoining  the  land  above 
unrecorded  instrument  or 


(b)  as  to  which  Lessor  has  a  preference  right  of  acquisition.  Lessor  agrees  to  execute  any  supplemental  instrument  requested  by  Lessee  for  a 
more  complete  or  accurate  description  of  said  land.  For  the  purpose  of  determining  the  amount  of  any  bonus  or  other  payment  hereunder,  said  land 
shall  be  deemed  to  contain  0,20156  acres,  whether  actually  containing  more  or  less,  and  the  above  recital  of  acreage  in  any  tract  shall  be  deemed 
to  be  the  true  acreage  thereof.  Lessor  accepts  the  bonus  as  lump  sum  consideration  for  this  lease  and  all  rights  and  options  hereunder 


3  As  royalty,  Lessee  covenants  and  agrees:  fa)  To  deliver  to  the  credit  of  Lessor,  in  the  pipe  line  to  which  Lessee  may  connect  its  wells,  the  equal 
25%  part  of  all  oil  produced  and  saved  by  Lessee  from  said  land,  or  from  time  to  time,  at  the  option  of  Lessee,  to  pay  Lessor  the  average 
posteaTnarket  price  of  such  25%  part  of  such  oil  at  the  wells  as  of  the  day  it  is  run  to  the  pipe  line  or  storage  tanks,  Lessor's  interest,  in  either 
case,  to  bear  25%  ofthecost  of  treating  oil  to  render  it  marketable  pipe  line  oil;  (b)  To  pay  Lessor  on  gas  and  casinghead  gas  produced 
from  said  land  (1 )  when  sold  by  Lessee,  25%  of  the  amount  realized  by  Lessee,  computed  atthe  mouth  ofthewelLor{2)  when  used 
by  Lessee  off  said  land  or  in  the  manufacture  of  gasoline  or  other  products,  the  market  value,  atthe  mouth  of  the  well,  of  25%  of  such  gas 
and  casinghead  gas;  (c)  To  pay  Lessor  on  ail  other  minerals  mined  and  marketed  or  utilized  by  Lessee  from  said  land,  one-tenth  either  in  kind  or 
value  at  the  well  or  mine  at  Lessee's  election,  except  that  on  sulphur  mined  and  marketed  the  royalty  shall  be  one  dollar  ($1 .00)  per  long  ton.  If,  at 
the  expiration  of  the  pnmaryterm  or  at  any  time  ortimes  thereafter,  there  is  any  well  on  said  land  or  on  lands  with  which  said  land  or  any  portion 
thereof  has  been  pooled,  capable  of  producing  oil  or  gas,  and  all  such  wells  are  shut-in,  this  lease  shall,  nevertheless,  continue  in  force  as 
though  operations  were  being  conducted  on  said  land  for  so  long  as  said  wells  are  shut-in,  and  thereafter  this  tease  may  be  continued  in  force  as 


and  ordinary  lease  facilities  of  flow  lines,  separator,  and  tease  tank,  and  shall  not  be  required  to  settle  labor  trouble  or  to  market  gas  upon  terms 
unacceptable  to  Lessee.  If,  at  any  time  or  times  after  the  expiration  of  the  primary  term,  all  such  wells  are  shut-in  for  a  period  of  ninety  consecutive 
days,  and  dunng  such  time  there  are  no  operations  on  said  land,  then  at  or  before  the  expiration  of  said  ninety  day  period,  Lessee  shall  pay  or 
tender,  by  check  or  draft  of  Lessee,  as  royalty,  a  sum  equal  to  one  dollar  ($1 .00)  for  each  acre  of  land  then  covered  hereby.  Lessee  shall  make 
like  payments  or  tenders  at  or  before  the  end  of  each  anniversary  of  the  expiration  of  said  ninety  day  period  if  upon  such  anniversary  this  lease  is 
bemg  continued  in  force  solely  by  reason  of  the  provisions  of  this  paragraph.  Each  such  payment  or  tender  shall  be  made  to  the  parties  who  at 
the  time  of  payment  would  be  entitled  to  receive  the  royalties  which  would  be  paid  under  this  lease  if  the  wells  were  producing,  and  may  be 
deposited  in  such  bank  as  directed  by  Lessor,  or  its  successors,  which  shall  continue  as  the  depositories,  regardless  of  changes  in  the 
ownership  of  shut-in  royalty,  rf  at  any  time  that  Lessee  pays  ortenders  shut-in  royalty,  two  or  more  parties  are,  or  claim  to  be  entitieato  receive 
same.  Lessee  may,  in  lieu  of  any  other  method  of  payment  herein  provided,  pay  or  tender  such  shut-in  royalty,  in  the  manner  above  specified, 
either  jointly  to  such  parties  or  separately  to  each  in  accordance  with  their  respective  ownerships  thereof,  as  Lessee  may  elect  Any  payment 
hereunder  may  be  made  by  check  or  draft  of  Lessee  deposited  in  the  mail  or  delivered  to  the  party  entitled  to  receive  payment  or  to  a  depository 
bank  provided  for  above  on  or  before  the  last  date  for  payment  Nothbig  herein  shall  impair  Lessee's  right  to  release  as  provided  in  paragraph  5 
hereof.  In  the  event  of  assignment  of  this  lease  in  whole  or  in  part,  liability  for  payment  hereunder  shall  rest  exclusively  on  the  then  owner  or  owners 
of  this  lease,  severally  as  to  acreage  owned  by  each. 

4.  Lessee  is  hereby  granted  the  right,  at  its  option,  to  pool  or  unitize  any  land  covered  by  this  lease  with  any  other  land  covered  by  this  lease, 
and/orwith  any  other  land,  lease,  or  leases,  as  to  any  or  all  minerals  or  horizons,  so  as  to  establish  units  containing  not  more  than  80  surface  acres 
plus  10%  acreage  tolerance;  provided,  however,  units  may  be  established  as  to  any  one  or  more  horizons,  or  exiting  units  may  be  enlarged  as  to 
any  one  or  more  honzons,  so  as  to  contain  not  more  than  640  surface  acres  plus  10%  acreage  tolerance,  if  limited  to  one  or  more  of  the  following: 
(1)  gas,  otherthan  casinghead  gas,  (2)  liquid  hydrocarbons  (condensate)  which  are  not  liquids  in  the  subsurface  reservoir,  (3)  minerals  produced 
from  wells  classified  as  gas  weds  by  the  conservation  agency  having  jurisdiction.  If  larger  units  than  any  of  those  herein  permitted,  either  atthe 
time  established,  or  after  enlargement,  are  permitted  or  required  under  any  governmental  rule  or  order,  for  the  drilling  or  operation  of  a  well  at  a 
regular  location,  or  for  obtaining  maximum  allowable  from  any  well  to  be  drilled,  drilling,  or  already  drilled,  any  such  unit  may  be  established  or 
enlarged  to  conform  to  the  size  permitted  or  required  by  such  governmental  order  or  rule.  Lessee  shall  exercise  said  option  as  to  each  desired  unit 
byexecuting  an  instrument  identifying  such  unit  and  filing  it  for  record  in  the  public  office  in  which  this  lease  is  recorded.  Such  unit  shall  become 
e^.9tve  35  °>  %e  d?te  Provided  for  in  said  instrument  or  instruments  but  if  said  instrument  or  instruments  make  no  such  provision,  then  such  unit 
shall  become  effective  on  the  date  such  instrument  or  instruments  are  so  fited  of  record.  Each  of  said  options  may  be  exercised  by  Lessee  at  any 
time  and  from  time  to  time  while  this  lease  is  in  force,  and  whether  before  or  after  operations  or  production  has  been  established  either  on  said 
land  or  on  the  portion  of  said  land  induded  in  the  unit,  or  on  other  land  unitized  therewith.  A  unit  established  hereunder  shall  be  valid  and  effective 
tor  all  purposes  of  this  tease  even  though  there  may  be  mineral,  royalty,  or  leasehold  interests  in  lands  within  the  unit  which  are  not  effectively 
pooled  or  unitized.  Any  operations  conducted  on  any  part  of  such  unitized  land  shall  be  considered,  for  all  purposes,  except  the  payment  of 
royalty  operations  conducted  upon  said  land  under  this  lease.  There  shall  be  allocated  to  the  land  covered  by  this  lease  within  each  such  unit  (or 
to  each  separate  tract  within  the  unit  rf  this  lease  covers  separate  tracts  within  the  unit)  that  proportion  of  the  total  production  of  unitized 
minerals  from  the  unit  after  deducting  any  used  in  lease  or  unit  operations,  which  the  number  of  surface  acres  in  such  land  (or  in  each  such 
separate  tract)  covered  by  this  lease  wrthm  the  unit  bears  to  the  total  number  of  surface  acres  in  the  unit,  and  the  production  so  allocated  shall  be 
^!?^l?r  aW00?**.  including  payment  or  delivery  of  royalty,  overriding  royalty  and  any  other  payments  out  of  production,  to  be  the  entire 
production  of  unitized  minerals  from  the  (and  to  which  allocated  in  frie  same  manner  as  though  produced  therefrom  under  the  terms  of  this  lease 
I?.*KfL?Ftnl,revers,onary  ^tate-i>f  ?n,y  ^"^ty  m,ner¥  ^ate  a9rees  that  the  accrual  of  royalties  pursuant  to  this  paragraph  or  of 
w9?2uI!3S,!2  we"  on}ie  A?1*™  s^sfy  anyfimrtetion  of  term  requinng  production  of  oil  or  gas.  The  formation  of  any  unFhereunder 
filSSi!?^?8  W-no1  coyered  by  this  lease  shall  not  have  the  effect  of  exchanging  or  transferring  any  interest  under  this  lease  (including,  without 
apy  ^fi£?  mav  Payable  under  this  lease  befween  parties  owning  interests  in  land  covered  by  Ms  iase  and 

£25  SSTSSS^S!  'n  land  not  covered  by  this  lease.  Nerther  shall  it  impair  the  right  of  Lessee  to  release  as  provided  in  paragraph 5hereof 

2£ffi?§S  ™^1^Sfewlhin     u.nrt- Atany  hmf  whl£  th'stease  is  ui  fores  Lessee  may  dissolve  any  unit  established  hereundeTby  filmgfor 

m^^J^SS^  may  ^  ^ended^e-formed,  reduced  or  enlarged  by  Lessee  at  its  election  at  any  time  and  from  time  to  time  after  the 
nffi;ilc^hi^iblfiitng  an  aPPropnate  instrument  of  record  in  the  public  office  in  which  the  pooled  acreage  is  located.  Subied  to  Se 
&Ki~s™^Krai£ph  4' a  unrt  once  estabhshed  hereunder  shall  remain  in  force  so  long  as  any  lease  subjectthereto  shall  remaiSnforca  If 
Hfcfenhl^  ™eafter  covers separate  tracts,  no  pooling  or  unitization  of  royalty  interests  as  between  any  such  separate  tracts is intended 

. nVrf  SS^^^-mS3Bly       th!  '^HS0"  of  such  separate^5        this  lease  but  Lessee  shall  nevertheless  have  the  rightto 
S2i£H£2«lP!2y^  In  this  paragraph  4  with  consequent  allocation  of  production  as  herein  provided.  As  used  in  this  paragraph  4  the 

M*  £  ii?B?e-m.ay  at  anv-time  and  fro™  time,  to  *»  execute  and  deliver  to  Lessor  or  tile  for  record  a  release  or  releases  of  this  lease  as  to  anv 
part  or  all  of  said  land  or  of  any  mineral  or  horizon  thereunder,  and  thereby  be  relieved  of  all  obligations,  as  to  the  released  acreage  or InSest 

^S^SS^W  usSdJ?  Ms  ,easp*he  word  "operations"  shall  mean  operations  for  and/or  any  of  the  following:  preparing  the  drillsite  location  or 
l^l^;^&^?'^m^a'  l»TO*S?9.  ^completing,  deepening,sidetracking,  plugging  back  or  repairing  of  a  well  in  SSSorS 
an  endeavor  to  obtain i  production  of  oil,  gas,  sulphur  or  other  minerals,  excavating  a  mme,  produdion  of  oil,  gas,  sulphur  or  other  mineral  whether 
or  not  in  paying  quantities. 


rh£SiUCTT'-  ^™tnstandrng  any  other  actual  or  construtf  ve  krS  Si  ^™"ng  Z™1*  and  the  measurement 

change  or  division  in  the  ownership  of  said  land  or  of  me  rovaffies^^  i£.f%°L °J  or  to-  Lef$e*>  successors  or  assigns,  no 
be  binding  upon  the  then  record  owner  of  Wslease^^^^  thke  sam5  howsoever  effected,  shall 

place  of  business  by  Lessor  or  Lessors  heirs  successors^ nr^iS  nS^f  e-f^^"  ™mshp.  to  such  record  owner  at  his  or  its  principal 
certified  copies  of  the  instalments  which  hive'  tee^ropef^ 

records  and  proceedings,  transcripts,  or  other  documents Is  shall  be  r^sslri  in^?nn^fen^fef  ^  chai^e  or  d^lsl0n'  and  of  sucn  court 
such  change  or  division,  ff  any  such  change  in  omerehip  ^  recordowner  to  establish  the  validity  of 

such  royalSes,  or  other  moneys,  or  part  thereof,  toESSSfi^  W  <* 

LesslVinw^^ 

of  said  notice  wShin  whTch  to  meet  3  ^mencTS^ :  aH  ofanv  oartS S  f ha"  *^ have  s^  ^  >W 

■M 

?S  We&  i?K  ^  ,ease  sha11  be  ^        «*  P"*  who  executes  i\  without 

wpII  niJJ^fiSrf SJSS* !?  S^lf31'  °5  fftwthe.expiration  of  the  primary  term  hereof,  it  is  not  being  continued  in  force  by  reason  of  the  shut-in 
well  provisions  of  paragraph  3  hereof,  and  Lessee  is  not  conducting  operations  on  said  land  by  reason  of  (1 )  any  law  order  rule  or  regulation 

ESS«SS2hS?SE?l  Lessee,  the  primary  term  hereof  shall  be  extended  until  the  first  ann  versary  date  hereof  occurnng  ninety  (90)  or  more 
days  following  the  removal  of  such  delaying  cause,  and  this  lease  may  be  extended  thereafter  by  operations  as  if  s^  delay  ha3  nrt  occunwl 

lanri  IS^jSPLSS?86      ms  Lease  $°verB,and  includes  any  and  all  of  Lessor's  rights  in  and  to  any  existing  well(s)  and/or  wellborefe)  on  said 

pUfp098S  °f  m  'eaSelhe  re^nt,Y  and  USe  by  Lesse*  °f  any  existing  well  and/or  wellboTe  shaf 


14.  As  a  result  of  land  development  in  the  vicinity  of  said  land,  governmental  rules  or  ordinances  regarding  well  sites,  and/or  surface 
restrictions  as  may  be  set  forth  in  mis  lease  and/or  other  leases  in  the  vicinity,  surface  locations  for  well  sites  in  the  vicinity  may  be  limited 
and  Lessee  may  encounter  difficulty  securing  surface  locations)  for  drilling,  reworking  or  other  operations.  Therefore,  since  drilling 
reworking  or  other  operations  are  either  restricted  or  not  allowed  on  said  land  or  other  leases  in  the  vicinity,  it  is  agreed  that  any  such 
operations  conducted  at  a  surface  location  off  of  said  land  or  off  of  lands  with  which  said  land  are  pooled  in  accordance  with  this  lease, 
provided  that  such  operations  are  associated  with  a  directional  well  for  the  purpose  of  drilling,  reworking,  producing  or  other  operations 
under  said  land  or  lands  pooled  therewith,  shall  for  purposes  of  this  lease  be  deemed  operations  conducted  on  said  land  Nothing 
contained  in  this  paragraph  is  intended  to  modify  any  surface  restrictions  or  pooling  provisions  or  restrictions  contained  in  this  lease, 
except  as  expressly  stated. 

15.  This  is  a  non-development  Oil,  Gas  and  Mineral  lease,  whereby  Lessee,  its  successors  or  assigns,  shall  not  conduct  any 
operations,  as  defined  herein,  on  the  surface  of  said  lands.  However,  Lessee  shall  have  the  right  to  pool  or  unitize  said  land,  or  part 
thereof,  with  other  lands  to  comprise  an  oil  and/or  gas  development  unit.. 


IN  WITNESS  WHEREOF,  this  instrument  is  executed  on  the  date  first  above  written. 
LESSOR(S): 


Homero  Flores  Silvia  Flores 


STATE  OF 


COUNTY  OF 


}  ss. 


This  instrumenrpas  acknowledged  before  me  on  the  0  f  day  of 


My  commission  expires:  ^)  "2^/^^ 


EXHIBIT  'A' 


ATTACHED  TO  AND  MADF.  A  part  OF  THAT  CERTATN  On .  AND  GAS  LFASF 
DATED  OCTOBER  14.  2008  FROM  itomprq  nxwrnl^l^^I™™- 
FLORES  ,  AS  T.RSSOBL  TO  XTO  FNFRGY.  INC.  AS  r  FSSFP  1 

IMtows 020156  3mS  °fland'  m°re  °r  1esSl  *M  being  fescnhed  in  ONE  TR  ACT(R\  aQ 

Being  0.201 56  acres  of  land,  more  or  less,  and  being  South  Hemphill  Heights  Addn  Blk 
32  Lot  16,  an  Addition  to  the  City  of  Fort  Worth,  Tarrant  County,  Texas  and  being 

^Z^lCf^ly  desciibed  35  a  Deed  dated  1 1/30/1 995  and  recorded  at  Instrument  # 
D195217869  of  the  Deed  Records  of  Tarrant  County,  Texas. 

Lessor(s):  . 


Homero  Flores 


Silvia  Flores 


